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TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED  FOR  RECORD  IN  THE  PUBLIC 
f^CORDS:  TOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER. 

1  Producers  38  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE  v.3 


_  AND  GAS  LEASE  Electronically  Recorded 

Surface  Use)  Chesapeake  Operating,  inc. 


THIS  LEASE  AGREEMENT  is  made  this  __2*  day  of  \)o^wvL.  ✓    201 0,  by  and  between  Blair  Wagner,  L.P.  a  Texas  Limited  Partnership, 

whose  address  is     %[OQ      Lo .  S-( .  .   ^4     (aJov-Ju       T-<      O-klOl  r 

I"*00  R°SS  AVe"Ue- SUit6  l47°  Da"3S  ^'75201  ,  as'  Lessee.  All  printed  portions  of  this  lease  were  prepared  "by  ttTparty 
hereinabove  named  as  Lessee,  but  all  other  provisions  {including  the  completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee 

M  ^  ^       ^  her6in  COnt3ined'  LeSS°r  her6by  9rantS' leaS6S  and  'etS  exciusive|y  to  Lessee  the  following  described 

1.10  ACRES  OF  LAND,  MORE  OR  LESS,  BEING  SITUATED  IN  THE  WILLIAM  BUSSELL  SURVEY,  ABSTRACT  NO  151  TARRANT 
COUNTY,  TEXAS  AND  BEING  LOT  A4,  BLOCK  1 ,  OF  THE  K.M.  VAN  ZANDT  ADDITION,  AN  ADDITION  TO  THE  CITY  OF  FORT 
WORTH,  ACCORDING  TO  THE  PLAT  RECORDED  IN  VOLUME  388-6,  PAGE  124,  PLAT  RECORDS  TARRANT  COUNTY  TEXAS 
AND  FURHTERMORE,  BEING  MORE  PARTICULARLY  DESCRIBED  BY  METES  AND  BOUNDS  IN  THAT  CERTAIN  DEED  DATED ' 
JUNE  21    ,  2000,  BY  AND  BETWEEN  TRINITY  PARKS,  A  TEXAS  JOINT  VENTURE,  AS  GRANTOR  AND  BLAIR  WAGNER  LP  A 
TEXAS  LIMITED  PARTNERSHIP,  AS  GRANTEE,  RECORDED  IN  VOLUME  14633,  PAGE  350,  OF  THE  DEED  RECORDS  OF  '  " 
TARRANT  COUNTY,  TEXAS. 

in  the  county  of  TARRANT  Stele  of  TEXAS,  containing  1.10  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion 
prescnption  or  otherwise)  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances 
produced  in  association  therewith  (mctudtng  geophysical/seismic  operations).  The  term  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  qases  as 
well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter 
owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus  Lessor  aqrees  to 
,  execute  at  Lessee  s  request  any  additional  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determininq 
the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct  whether  actually  more  or  less. 

2.  This  lease,  which  is  a  "paid-up'  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  Three  (3~)  years  from  the  date  hereof,  and  for  as  long  thereafter  as  oil 
■or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise  maintained  in 
effect  pursuant  to  the  provisions  hereof. 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 
separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  Twenty  Five  Percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the 
wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  wellhead 
market  pnce  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for 
production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  Twenty  Five  Percent  (25%) 
of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  the  costs 
incurred  by  Lessee  in  delivenng,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  prevailing  wellhead  market  pnce  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field  then  in 
the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which 
Lessee  commences  its  purchases  hereunder;  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled 
therewith  are  capable  of  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation  but 
such  well  or  wells  are  either  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  In  paying  quantities 
for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by  Lessee  then 
Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated  below 
on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  there 
from  is  not  being  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on 
the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production 
Lessee's  failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease. 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  lessor'  3  address  above  or  its  successors, 
which  shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency,  or  by 
check  or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 
at  the  last  address  known  to  Lessee  shall  constitute  proper  payment  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse 
to  accept  payment  hereunder,  Lessor  shall,  at  Lessee's  request  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 
payments. 

5.  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 
premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production.  If  at 
the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other 
operations  reasonably  calculated  to  obtain  or  restore  production  there  from,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as 
there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder, 
Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances 
to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the 
leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any 
additional  wells  except  as  expressly  provided  herein. 

6.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  all 
depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  10%,  and  for  a  gas  well  or  a 
horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 


 — r--  —  ^     —  — J  gas-oi!  — „  .  

feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing 
equipment  and  the  term  "horizontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 
component  thereof.  In  exercising  its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling. 
Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or 
reworking  operations  on  the  leased  premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the 
net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
prescribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority.  In 
making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 
leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit  or  upon  permanent  cessation  thereof.  Lessee  may  terminate  the  unit  by  filing  of  record 
a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

7.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-In  royalties  payable  hereunder  for  any  well  on  any  part 
of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 

8.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the 
rights  and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 
ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days 
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 ,  ...  (n^uun  lu  uib  mteresx  wmcn  each  owns,    f  Lessee  transfers  its  inw^ct  h™,^.,"    u  ,      r"'0""0      tu  u"="  in  me  depository,  e  ther  lointlv  or 

arising  wtt  respect  to  the  transferred  interest,  and  failure  o the ^SS  to  saS 1 urh  SS  *T  °' part  Ussee  sha[l  be  relieved  of  a"  obligations  thereafte 
Lessee  wrfh  respect  to  any  interest  not  so  transferred.  If  Lessee  I  mfS^^SSS^  T  reSpeCt  t0      ha™^  Interest  shall  not  affect  the nghte of 

pay  ortendershuMn  royalties  hereunder  shall  be  divided  between  Lesse T^^^S^l!^^^  ^         ^  by  0115  ,ease"  to 

9.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  fite  o?  Srd  a IZZ  £S Z  ,      ,  ' aCreaf)e  'nterest  in  01,2  !ease  then  held  bV  each. 

ftSf  T  by,!hiS  16356  °r  any  depths  or  zones  ihere  under.  ~sSrSiSj  ^  rfTc^fnJSf  35  5  3  M  °r  Undivided  interest  in  311  or  anV  Portion  of 
f  Lessee  releases  aH  or  an  undivided  interest  in  less  than  all  of  the  area  cove  eSby  LesiS 

in  accordance  with  the  net  acreage  interest  retained  hereunder  V'     ■       obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 

reasonably  necessaiy  for  such  purposes,  including  but  not  limited  to  ^hS^SJS  *  9  I  ^°ndUCt  SUCh  °Perafons  ™  the  leased  premises  as  may  be 
Me  water  wells,  disposal  wells,  injection  weils,  pits.  eiectS  and l&SSZ?1^^^  S^^T  potion  and  use  of  roads,  canals,  pipelLs! 
store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations  free  of  S  Tn!  ™  !  ^S  deemed  necessarV  b^  Lessee  to  discover,  produce 
except  water  from  Lessor's  wells  or  ponds.  In  exploring,  6^0^^^^^^^^^^  ^  °^  substances  Produ«*  on  the  leased  premises 
here,n  shad  apply  (a)  to  the  entire  leased  premises  described  in  SS^S^^^SSSS^tS^S^SX^!  ^  P°.°'??  therewah'  016  ancBtoy  ri9h*  S™ted 
other  lands  in  wh,ch  Lessor  now  Or  hereafter  has  authority  to  grant  such  nVhts in the ^S^f  SS^l^  ,     ther  partial  termInafion  of  this  lease;  and  (b)  to  any 

witting,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depTh  o ^  cultivated  lands  No  E  , \Z  f  TT*5  °r  l3ndS  P°0led  therewith-  ^  jested  by  Lessor  ll 
premises  or  other  lands  used  by  Lessee  hereunder,  without  lSso?s  £^a5£«2  Kl  ™  l£d^  ***  fr0m  3"y  h°Use  or  bam  now  on  *he  '«se3 

now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  tim^^iSn^^ES^f  f  operations  to  buildings  and  other  improvements 

equipment  and  materials,  including  well  casing,  from  the  leased  SL  or  sich ^^ndsd^a^SS,  n'Sht  3t  any  time  to  remove  te 

11   Lessee's  obligations  under  this  lease,  whether  express  or  implted  shall  be tn  S  an^^Ti         f     °rW]th'n  3  reasonable  time  thereafter, 
having  jurisdiction  including  restrictions  on  the  drilling  and "SETS we!s  and  tri^ 

producton  or  other  operations  are  prevented  or  delayed  by  such  S  mli  equSbns  %%^J£'i££v??*  ^bstances  covered  h«eby.  When  drilling,  reworking; 
water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  we^  equipment,  services,  material 

obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  c^e^^^^S^SfSS;  Tf  S'  msm^°n-  strii<e  or  labor  disputes,  or  by  inability  to 
control,  this  lease  shall  not  terminate  because  of  such  prevention  or  de?y  and  at  Lessee's^Son  tS^>5  h fu?on:or  by  any  otner  not  reasonably  within  Lessee's 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  cov^ 

12.  in  the  event  that  Lessor,  during  the  primary  terrn  of  this  lease  SS^bo^^oSS  other  operator*  are  so  prevented,  delayed  or  interrupted. 
Lessor  a  lease  covering  any  or  ail  of  the  substance? covered  by  ^^^cS^Tj^^J^  ^T"3-? ^  ff°m  any  party  offerin9  to  P««*ase  from 
expiraton  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  i writing ?sS I  offeTimmeriLtHv  *SSn«  -1  herein,  with  the  lease  becoming  effective  upon 
and  all  other  perUnent  terms  and  conditions  of  the  offer.  Lessee T T!  ^S^S^^SSSSS^  "T*  ^  ^  and  address  ofthe  offeror'      Price  offered 
purchase  the  ease  or  part  thereof  or  interest  therein,  covered  by  fte  oSeSe  prSd^ol^Ste™          Jta"  have  tbe  P^^  and  F^ened  right  and  option  to 

13.  No  litigation  shall  be  initiated  by  Lessor  wiUi  resnect  to  anv  bTJrh ^  nrE,l  9J  tneienTVs  and  conditions  specified  In  the  offer. 

written  notice  fully  describing  the  breach^  de&iMndT^  <**  lea?  9,°  d3>-  ^  ^ssor  has  given  Lessee 

Were  is  a  final  jud«cial  determination  that  a  breach  or  default  has  occurred  Th  s  ease ^shaluol  be rS5Prt  nr  51^1  "  ^  pen°d-  the  event  the  matter  is  ««3ated  and 
feme  after  sa,d  judicial  determination  to  remedy  the  breach  or  defauk  and  Lessee  Sis  to  do  so  Wh°'e  °f  m  PBlt  Un'eSS  Lessee  is  9iven  3  reasonable 

easement  ST  ™*£KSX^^  «»  «—  -  -signs,  a  perpetual  subsurface  wel,  bore 

situated  on  other. tracts  of  land  and  which  are  not  intended  to  deveta ^the ^^^^^,^^^^1  ft°!T,0"  °r  935  WelIs  ^  surfece  Iocations  of  w"ich  are 
otherbene^chsubsu^  tan  which  Lessorshai,  have  no  nghtto  royalty  or 


Lessee  is  made  aware  of  any  claim  Inconsis^S^so^l  S  u2e?^aw^T^l^^in  V»  tl6S  °LfierwiSe  payable  to  Lessor  hereunder.  In  the  event 
mm  hnr  hnnn  fnmi.Sn.  ^^.j^S^^  nil^°[g  ^^f^, ^  suspend      PaVment  of  roya!t,es  and  shut-in  royalties  hereunder,  without  interest,  until 

operations"0^^3^"9  00nhh*  t0  *»  h       ^  LeSS6e  Sha"      h3ve  3»'  ^  *  «-  *.  surface  of  the  leased  premises  for  drilling  or  other 

LESSOR  (WHETHER  ONE  OR  MORE) 


BLAIR  WAGNER,  LJP..,  a  Texas  limited  partnership 

By:      Blair  Wagner  GP,  L.L.C.,  a  Texas  liability, 
company,  its  General  Partner 


By 


Stephen  Coslik,  Managing  Member  «  / 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT  ) 


On  this  theO,  day  of  1  \<SVr-  2010,  before  me,  the  undersigaed,  a  Notary  PubUc  in  and  for  said 
State,  personally  appeared  Stephen  Coslik,  to  me  known  to  be  the  Managing  Member  of  Blair  Wagner  GP,  L.L.C.,  a 
Texas  limited  liability  company,  the  General  Partner  of  Blair  Wagner,  L.P.,  a  Texas  limited  partnership,  for  and  on 
behalf  of  said  partnership,  that  he  executed  the  foregoing  instrument,  and  acknowledged  to  me  that  the  said  instrument 
is  the  free  and  voluntary  act  and  deed  of  said  partnership,  for  the  uses  and  purposes  therein  mentioned,  and  on  oath 
stated  that  he  is  authorized  to  execute  the  said  instrument 


WITNESS  MY  HAND  and  official  seal  hereto 


written. 


the  day,  month  and  year  in  this  certificate  first  above 


Notary  Public  in  and  for  the  Stafceja£XX 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the 


CORPORATE  ACKNOWLEDGMENT 


UNDAA.ASH 

MY  COMMISSION  EXPIRES 

Maieh  14,2011 

.day  of. 


,2010,  by_ 


as 


.of  Blair  Wagner,  LP.,  a  Texas  Limited  Partnership,  on  behalf  of  said  entity. 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 
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;  -  Addendum 

Surface  Use. 

A.  It  is  the  intention  of  Lessor  and  Lessee  that  the  Lease  and  the  Land  covered  by  Hie  Lease  shall  be  a 
non-surface  use.  Aecc*dmgly,fWimout  the  prior  written  consent  of  Lessor,  which  can  be  withheld  in 
Lessor's  sole  discretion,  Lessee  may  not  enter  upon  the  land  covered  by  tie  Lease,  and  cannot  conduct 
any  operations  of  any  nature  on  the  surface  of  the  land  covered  by  the  Lease.  Without  limiting  the 
generality  of  the  forgoing,  Lessee  understands  and  agrees  that  Lessee,  its  successors  and  assigns, 
cannot  CO  come  on,  over  or  across  the  land  covered  by  the  Lease,  (ii)  conduct  any  drilling  (except 
horizontal  drilling  from  an  off-lease  drill  site),  "exploration,  geologic  or  geophysical  operations  on  the 
land  covered  by  the  Lease,  (iii)  store  any  materials  or  supplies  or  install  or  locate  any  equipment  or 
facilities  on  the  land  covered  by  the  Lease,  nor  (iv)  lay  any  pipelines  or  utilities  on,  over,  under  or 
across,  the  land  covered  by  the  Lease. 
Royalty. 

A.  As  royalties,  Lessee  agrees: 

(1)  To  deliver  free  of  cost  to  Lessor  at  tfcic.  wells  or  to  the  credit  of  Lessor  at  the  pipeline  to  which 
the  wells  may  be  connected,  25/100fhs  (25.0%)  (me  "Royalty  Fraction")  of  aC  oil  and  other 
liquid  hydrocarbons  produced  and  saved  from  the  Land.  At  Lessor's  option,  which  may  be 
exercised  from  time  to  time,  Lessee  shall  pay  to  Lessor  the  Royalty  Fraction  of  the  market 
value  at  the  well  of  oil  and  other  liquid  hydrocarbons  of  like  grade  and  gravity  prevailing  in 
the  area  on  the  day  the  oil  and  other  hydrocarbons  are  run  from  the  lease.  (The  "area"  means 
the  general  area  in  which  the  Land  is  located.) 

(2)  To  pay  to  Lessor: 


(a)  On  gas  produced  from  the  Land  and  sold  by  Lessee  pursuant  to  an  arms-length  contract 
with  a  purchaser  that  is  not  an  affiliate  of  Lessee,  for  atermnolongerthan  that  which  is 
usual  and  customary  in  the  industry  at  the  time  the  contract  is  made,  and  in  any  event  for 
a  term  of  one  (1)  year  or  less,  and  to  which  the  Mowing  subparagraphs  (b)  and  (c)  do 
not  apply,  the  Royalty  Fraction  of  the  total  proceeds  received  hy  Lessee  at  the  point  of 
sale,  plus  the  reimbursement  and  adjustments  required  by  the  provision  of  paragraphs  2B, 
2C  and  2D  below. 

(b)  On  gas  produced  from  the  Land  and  sold  by  Lessee  to  an  affipatp  or  used  on  or  off  tbe 
Land  by  Lessee  or  an  affiliate  of  Lessee  and  to  which  the  following  subparagraph  (c) 
does  apply,  the  greater  of  the  Royalty  Fraction  of  (I)  the  market  value  of  the  gas  at  the 
point  of  sale,  use,  or  other  disposition,  or  (ii)  me  total  proceeds  received  by  Lessee  at  the 
point  of  sale,  use  or  other  disposition,  and,  in  either  case,  plus  the  reimbursements, 
adjustments  and  other  payments  required  by  the  provisions  of  paragraphs  2B,  2C  and  2D 
below. 

(c)  On  gas  produced  from  the  Land  that  is  processed  in  a  processing  plant  in  which  Lessee  or 
an  affiliate  of  Lessee  has  a  direct  or  indirect  interest,  the  greater  of  the  Royalty  Fraction 
of  the  market  value  of  the  gas  at  the  inlet  to  the  processing  plant,  OR  the  Royalty  Fraction 
.of  the  market  value  of  all  processed  liquids  saved  from  the  gas  at  the  plant,  plus  me 
Royalty  Fraction  of  the  total  proceeds  received  .by  Lessee  for  residue  gas  at  the  point  of 
sale,  use  or  other  disposition;  and,  in  every  case,  plus  the  reimbursements,  adjustments 
and  other  payments  required  by  the  provisions  of  paragraphs  2B,  2C  and  2D  below. 

.B.  The  market  value  of  gas  will  be  determined  at  the  specified  location  by  reference  to  the  gross  heating 
value  (measured  in  British  thermal  units)  and  quality  of  the  gas.  The  market  value  used  in  the 
calculation  of  oil  and  gas  royalty  will  never  be  less  than  the  total  proceeds  received  by  Lessee  in 
connection  with  the  sale,  use,  or  other  disposition  of  the  oil  or  gas  produced  and  sold,  used  or  disposed 
of,  plus  the  requirements,  adjustments  and  other  payments  required  by  the  provisions  of  this  paragraph 
2B,  and  paragraphs  2C  and  2D  below.  For  purposes  of  this  paragraph  2,  if  Lessee  receives  from  a 
purchaser  of  oil  or  gas  any  reimbursement  for  all  or,.any  part  of  severance  or  production  taxes,  or  if 
Lessee  realizes  proceeds  of  prodaction  after  deduction  for  any  expense  of  production,  gathering, 
dehydration,  separation,  compression,  transportation,  treatment,  processing,  storage,  or  marketing,  then 
the  reimbursement  or  the  deductions  will  be  added  to  the  total  proceeds  received  by  Lessee.  Royalty 
calculated  in  the  manner  provided  in  this  paragraph  2  will  be  paid  on  oil  and  gas  produced  from  the 
Land  and  consumed  by  Lessee  or  others  for  compression,  dehydration,  fuel,  or  o&er  use. 

production,  separation,  gathering,  dehydration,,  compression,  bjyjejJortation,  trucking,  processing, 
treatment,  and  storage  on  The  Land  (or  any  land  pooledjjjiirtfieLand),  or  any  part  of  the  costs  of 
construction,  operation,  or  depreciation  of  any  pJaftKorother  facilities  or  equipment  used  in  the 
handling  of  oil  or  gas,  or  any  part  of  Lessee^etSstT of  expenses  to  lay  a  pipeline  to  the  point  of  sale, 
use  or  other  disposition,  or  any  dTa^tfS^fees  or  deductions  to  transport  production  through  any 
pipelines  or  facilities  of  anaJSHareof  Lessee,  to  the  point  of  sale,  use  other  disposition;  provided, 
■fe'diurfcLasgrt  iu^allj'tf^baMinfa-jiTare^i^e-&Bto  to  SrangjMrt- 
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pooled  with  this  Land)  or  beyond  the  point  of  sale,  use  or  other  disposition,  which  are  taken  into 
consideration  in  calculating  the.total  proceeds  paid  for  the  productipsr-atthe  point  of  sale,  useor  other 
disposition.  1 

D.  As  used  in  this  Lease,  "affiliate"  means  (fj  a  cptpCradon,  joint  venture,  partnership,  or  other  legal 
entity  that  owns  more  than  ten  percent  of Jlj^ulsWding  voting  interest  of  Lessee  or  in  which  Lessee 
owns  more  than  ten  percent  of  tbeoptrfanding  voting  interest;  or  (ii)  a  corporation,  joint  venture, 
partnership,  or  other  legal  entjftrln  which,  together  with  Lessee,  more  than  ten  percent  of  the 
outstanding  voting  interesJs«*6Tbom  Lessee  and  the  other  corporation,  joint  venture,  partnership,  or 

E.  Lessee  mnst  disburse  or  cause  to  be  disbursed  to  Lessor  its  royalty  on  production  from  a  particular  well 
not  later  than  120  days  after  completion  of  the  well,  in  the  case  of  an  oil  well,  or  after  the  pipeline 
connection,  in  the  case  of  a  gas  well.  Thereafter,  Lessee  must  disburse  or  cause  to  be  disbursed  to 
Lessor  its  royalty  on  production  by  the  last  day  of  the  second  month  after  the  month  of  production.  If 
not  paid  when  due.  Lessor's  royalty  will  bear  interest  at  the  maximum  lawful  rate  from  the  due  date 
until  paid,  which  amount  Lessee  agrees  to  pay. 

F.  Acceptance  by  Lessor  of  royalties  that  are  past  doe  will  not  act  as  a  waiver  .or  estoppel  of  its  right  to 
receive  interest  due  thereon  unless  Lessor  expressly  so  provides  in  a  writing  signed  by  Lessor. 

G.  The  receipt  by  Lessee  from  a  purchaser  or  a  pipeline  company  of  proceeds  of  production  for 
distribution  to  Lessor  will  not  result  in  Lessee  acquiring  legal  or  equitable  title  to  those  proceeds,  but 
Lessee  will  at  all  time  hold  the  proceeds  in  trust  for  the  benefit  of  the  Lessor.  Notwithstanding  the 
failure  of  any  purchaser  of  production  to  pay  Lessee  for  oil  or  gas  produced  from  the  Land,  including, 
but  not  limited  to,  the  insolvency,  bankruptcy,  or  other  business  failure  of  a  purchaser  of  production 
from  the  Land  or  pipeline  company  transporting  production  from  the  Land,  Lessee  will  remain  liable 
for  payment  to  Lessor  for,  and  agrees  to  pay  Lessor  all  royalties  due  Lessor  together  with  interest  if  not 
timely  paid. 

No  Warranties. 

Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  die  Lease, 
Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures.  If 
Lessor  owns  an  interest  in  the  Land  less  than  the  entire  fee  simple  estate,  then  the  royalties  (including 
shut-in  royalties)  payable  hereunder  will  be  reduced  proportionately. 


It  is  agreed  between  the  Lessor  and  Lessee,  thai;  notwithstanding  any  language  herein  to  the  contrary,  all  o£L  gas  or  other  proceeds  accruing  to  the 
Lessor  under  this  lease  or  by  state  law  shall  be  without  deduction  for  the  cost  of  producing,  gathering,  storing,  separating,  treating,  dehydraW 
compressing,  processing,  transporting,  and  marketing  the  oil,  gas  and  other  products  produced  hereunder  to  transform  the  product  into  marketable 
lorm;  however,  notwithstandmg  anything  contained  herein  to  the  contrary,  any  such  costs  which  result  in  enhancing  the  value  of  the  marketable  oil 
gas  or  other  products  to  receive  abetter  price  may  be  deducted  from  Lessor's  share  of  production  so  long  as  they  are  based  on  Lessee's  actual  cost  of 
sucn  enhancements.  Huilliu.  iihiiil.il.hi  >1u.ttt..  i.  .        -      i      a  ■  ■  •  ]  ,  llinn_    nnr,  rlmn,  ftn  prino  rooor.-pd  ty  Lqi:u^ 


